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BILL OF SALE JUL &- 1971 -2 20 py
INTERSTATE COMMERCE COMMISSION
THIS CONTRACT dated as of the lst day of July, 1971,

by and between MARATHON LEASING COMPANY, a corporation
organized and existing under the laws of the State of
Delaware (hereinafter called "Seller"), and BANK OF THE
SOUTHWEST NATIONAL ASSOCIATION, HOUSTON, a national banking
association incorporated and existing under the laws of the

United States, as Trustee (hereinafter called '"Buyer").

In consideration of $540,000, in hand paid, receipt
of which is hereby acknowledged, Seller does hereby sell
and convey to Buyer the railroad tank cars described in
Exhibit "A" attached as an exhibit hereto and made a part

hereof for all purposes.

Seller hereby warrants that it has title to the
described property and that the described property 1s free
from all liens and encumbrances (including any leasenold
interest) other than the lease to Shell 0il Corpany
attached as Exhibit "B"; and Seller further agrees to forever
warrant and defend the title to the described property unto

Buyer, its successors and assigns, against all lawful

claims.
MARATHON LEASING COMPANY
‘ /‘
By Cji;;:Z;:4/r{é;“\
M=z President
[SEAL]

ATTEST:

K N/M‘\_ f} )
- >\‘7’ N /_D /7{!42
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Assistent Sdcretary
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THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned, a Notary Public in and for

said County and, State, on this day personally appeared

‘ﬂ/%?zmg% — , known to me to be the person
and officer whose name is subscribed to the foregoing instru-
ment, and acknowledged to me that the same was the act of
MARATHON LEASING COMPANY, a corporation, and that he executed
the same as the act of such corporation for the purposes and
consideration therein expressed, and in the capacity therein
stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the T7th
day of July, 1971.

it i
. z
LA ‘/2727/ 7
NOTARY/PURLIC in and for
Harri¥ County, T e x a s
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QUANTITY
33 Tank Cars

7 Tank Cars

EXHIBIT "a" s

DESCRIPTION OFF TRUST EQUIPMENT

CAPACITY INITIALED AND
CLASS IN GALLONS CAR NUMBERS
DO 112A340W 33,500 RTMX 3000 Through 3032
DOT 112A3U40W ' 33,500 RTMX 3033 Through 3059




EXHIBIT "B"

Tank Car Lease and Service Ceontract

THIS AGREEMENT, made this -7  day of __ Jguylu ,

1970, by and'between MARATHON LEASING COMPANY, a Delaware
corpqration, having its principal office at 801 Houston
Natural Gas Building, Houston, Harris-County, Texas,
hereinafter called "Lessdr", and SHELL OIL CONPANY, a
Delavare corporation, having its principal office at
Houston, Texas (P. O. Box 2099, 77001), hereinafter called

"Lessee",

WITNESSETH:
Lessor agrees to lease to the Lessee, and the Lessee
hereby leases and hires from the Lessor and agrees to accept
delivery of, upcn the terms and»qonditions herein set forth,
the followirg described tank cars (hereinafter referrsd to
as the “cars", reference to which shall iﬁclude singular as
well as plural cars) for the use of each of which cars

the Lessees agrecs to pay to the Lessor the following rental

and service charges:

Number of Cars Type
Forty (40) DOT Class 112A340W 33.5 MG

Rental & Service Chargze Rates

Two hundred and seventy dollars ($270.00) per car per month,
€xcept that if this lease is terminated prior to the end

of its five-year term, as provided hereinafter, Lessee agrees
to pay an additional rental per car per month (effective
retroactively) for each month that the lease is. in force, as
set out in the following schedule:
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60 months - $ 2.50
48 months - $ 5.00
36 months - $10.00
24 months - $15.00

Cars held over 48 but less
Cars held over 36 but less
Cars held over 24 but less
Cars held over 12 but less
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Term. The term of this lease respecting each car
commences on the date of delivery of such car to Lessee’
(hqréinafter called "Effective Date") and shall continue
in effect for a period of five years, provided that after
the initial twelve months of the lease, Lessee may terminate
this lease upon giving sixty days prior written notice,
subject to the rates of the above rate scheduie. Notwith-
standing the expiration or termination of this lease by
notice or otherwise, it shall continue in effect with regard
to each car until returned to possession of Lessor.

Payment. Lessee agrees to pay said rentals and
service charges to Marathon Leasing Company at the princibal
office located in Houston, Harris County, Texas, on the
first day of each calendar month in advance, without
deduction, except fhat the Lessee shall pay in advance on

ively a pro rata portion

cr

the delivery of each car respec
of one month's rent for the period intervening the date of
delivery and the first of the next succeeding calendar

month and shall pay only the pro rata portion of

[N

monthly charge attributeble to gny’fractional month
accruing at the termination of this lease.

Delivery. Each of the cars shall be delivered to
the Lessee at such points and dates as will be designated
by Lesgee. The obligation of Lessor to furnish the cars.
shall be subject to all causes reasonébly-beyond-the control -
of Lessor, including, but not limited_to,-delays caused by

fire, labor difficulties, delays of carriers and material-

men or goverunmental authority; and Lessor shall not be




liable for any damages by reason of any such delay.

Inspection of Car. Each of the cars shall be

subject to Lessee's inspection before loading; and the
loaaing of such car shall constitute acceptance thereof

by Lessee, and shall be conclusive evidence of the fit and
suitable conditien of such car for the purpose of trans-
porting the commodities then and thereafter loaded therein,

Damage to Cer Resulting from Lading. In the event

the tank of any of the cars, or the fittings or appurtenances
thereto, sﬁa]l become damaged by the commodity loaded
therein, Lessce agrees to assume the responsibility for

such danage.

.

Alteration and Lettering. Lessee will preserve

the cars in good condition and will not in any wey alter

the physical structure of the cars without the advance
epproval in writing of Lessor. Lessce will place no letter-
ing or garking of any kind upon the cars without Lessor's
prior written consent, except that, for the purpose of
hereundzsr, Lessee will be permitted to board, placard

or stencil the cars with letters not to exceed two inches
(2") in height. .
. Maintenance. Lessor agrees to maintaiﬁ‘each of the

cars in good condition and repair according to the Code

of Rules of the Association of American Railroads, and
Lessee agrees to forward the cars to the shops of Lessor
for periodic maintenance repairs as may be directed by

Lessor. No repairs to any of the cers shall be made by




Lessee without Lessor's prior written consent, excepct that
Lessee shall at its expense replace any removable tank
parts (dome covers, outlet caps, etc.) if lo§tior broken.
If any of the cars shall be completely destroyed, or if

the physical condition of any car shall become such that

suohlcar cannot be operated in railroad service as deter-
mined by Lessor, then Lessor may at its optioh cancel this
lease as to such car as of the date on which such event
occurred; or may substitute with the consent of the Lessee
therefor another car within a reasonable period of time,
and in the event of such substitution, the substituted car
shzll be held pursuant to all the terms and conditions

of this agrcement. When cars are placed in a shop for
maintenance and/or repair at the direction of Lessor the
rental charges on ecach car shall cease on the date of
notification by Lessee and will be reinstated oﬁ the date
such car is forwarded from shop and/or date such car is
ready to lezve such shep. If a car is in need of repairs

while in route end is placed in rail

-

02d shops for repair,

then after the laps

[§9)

of five days the rent on the cars
so placed shall cease until such cars are returned to
Lessee'é service. If any repairs are required as a result
of the_misuse by or negligence of Lessge, its éonsignee,
agent.or sublessee, the rental charge sha}l continue during
the rental‘period.

Indemnity. Lessee will indemnify Lessor against any
loss, damage or injury cauéed during the term of this lease

by any of the cars hereby leased, or to or by the contents
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thereof, howsocever occurring, except &n

will indemnify Lessor against any loss or damzge suffered

m

by Lessor by reason of, or arising oul of, any default
by Lessece.

Return of Cars. Upon the expiration or termination

of this lease Lessee agrees to return each of the cars

in good working order, ordinary wear and tear excepted,

to Lessor at the loading point or zt a point nutually
agreed up&n,.free from resicdue, and to give Lessor advance
written notice of such return. Lessee shall on demand
reimburse Lessor for the cost of cleaning any cars contain-
ing residue.

Reports and lileage. Lessor shall collect all

mileage earnced by the cars and shzall credit to the renta
account of Lessee for each accounting period (as éafined)
such mileag> ezrned by the cars while in the service of
Lessee, as and when received from the railroads accordin
to, and subject to, 211 rules of the teriffs of the
railroads, but only to the extent of the aggregate rental
charges payable hereunder for such year. The term
"accounting period", as used in this éontract,'is defined

to mean egch period of twleve (12) consecutive months within
the term of this contract ending on‘the anniveréary of the

effective date hereof, and any period from the last such

twelve (12) months period to the date of expiration of this

-te

contrzct. ‘Lessee shall give Lessor nmonthly reports of the




movements of the cars, giving destination, date and
routing of each movement.
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Excess Enpty lileage. Lessee agrees sc to use the
cars that their mileage under load shall be equal to

their mileage enmpty upon each railroad over which the
[&] £y o

cars move; and, upon the expiration or termination of
this agreement, should the empty mileage of the cars upon

any railroad exceed the loaded mileage of the cars on such

‘railroad, Lessee agreecs to pay Lessor, as an edditional

rental, for such excess of empty milleage, at the rates
established by the tariffs of the railroad upon which such
excess is incurred. Lessor agrees to furnish to Lessee
proof that it has been billed by the railroad for such
mileage.

Taxes and Licns. Lessor agrees to pay all property

taxes levied upon the cars egnd to file all property tax

reports relating thereto.

Lessee agrees to use the cars

(X

exclusively in Lessce's own service wiﬁh n the boundaries

of the continental United States (exclusive of Alaskes and
Haweii), Canada, and Mexico, and to make no transfer, or
assignmént of this agreement, or sublease of the cars,
without Lessor's prior written consent, except that Lessee
shall‘have the right to sublease any of the cars, for single

trips, to its customers, or to-its suppliers, and to cause
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such cars s to be boarded or placarded with the

names of the sublessecs in accordence with the provisions

of demurrage tariffs lawfully in effect, where the sole
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purpose of such sudbleas

;J.

ng is to obtain an exemption from
demurrage for said cars so subleazsed, provided, however,

thgt notwithstanding any such sublease, Lessee shall

continue to remain liable to Lessor under this lease, and

provided further that Lessor shall have the right to

withdraw this privilege of subleasing at any time.
Subject always to the foregoing, this lease inures
to the benefit of, and is binding upcn, the Lessor, its

. successors, and assigns, and the Lessee, Lescsee's legal

representative and sucdcessors and assigns.

Default. It is mutually agreed that the time of

ct

payment of rentals 1s of the essence of this contract and

that if the Lessee shall make default in the
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rentals for the cars at the time when same become due an

payable or shall maxe default in the performance or

w

observance of any of the other zgreements herein contained
and by Lessee to be performed or observed and such default

shall continue for ten (10) days

by or against lLessee a petition in bankruptcy or for

a receiver appointed of any pert of Lessee's propesrty or
Lessee shall make a general assignment for the benefit of
creditors; then and in any of said events Lessor, at its
elecﬂﬁon, rmay terminate this lease and repossess itselfl
of said cérs and this lease shall thereupon became and be
tefﬁinated, or Lessor ﬁay repossess itself ol said cars
and re-let the same or any-part thereof to others for

such rent and upon such terms as it may see fit; and 1if a
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sufficient sum shall not be thus realized after repaying

211 expenses of re-taking and re-letting seid cars and
collecting the rentals thereof, to satisfy the rentals

herein reserved, the Lessee agrees to satisfy and pay

the deficiency from time to time upon demand. The
i

'

obligation to pay such deficiency shall survive such

termination of this lease and/or such retaking of the

cars. Lessee shzll without expense to Lessor assist it .
in repossessing ;téelf of said cars and shall Tor a
reasogable time if reqﬁired furnish hle tre
space for the storagze of said cars. The rights and
remedies herein given to Lessor sheall in no way limit its

.,

es given or provided by law or in equivy.

[

rights and remed:

Additicnazl Provisiens. Lescee 2

assume the responsibility for the raintenance and replace-
ment of safety valves, angles, and check valves, and if

cars are so eguipped, the thermometer, gauging levice,

regulator valves, and safety heads.

IN WITNESS WHIREOF, the parties have caused this
instrument to be executed and delivered the day and year
first above written.

MARATHON LEASINCG COMPANY

CTEST By _{ Yo f/b%
ZU//J'/’ &@/ D ALAA \/Os ident
qureuary . ‘

SHELL OTL CO\TPA_ g @//f

ATTEST: By //_,///\ é%: et
E. D. OIMO, MANAGER, TRAFFIC OPERATIONS (EOi

Secretary <O
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